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Researching Services
12897 Colonial Dr.  Mt. Airy, Md. 21771
301-253-6040
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Mr. Vernon Williams - -1
Secretary gg (=
Interstate Commerce Commission
12th & Constitution Avenue, N.W.
Washington, D.C. 20423
Dear Mr. Williams:

Enclosed for filing with the Interstate Commerce Commission is a
Security Agreement dated June 13,
parties:

1995, between the following
Secured Party:

Norwest Equipment Finance,
733 Marquette Avenue

Inc.
Minneapolis, MN 55479
Debtor: Pioneer Railroad Equipment Co., Ltd
1318 South Johanson Road
Peoria, IL 61607
to the Security Agreement.

of $21 is enclosed.

The equipment involved in this transaction is listed on Schedule A
Please record this agreement as a primary document.

Thank you for your assistance.
Sincerely,
Mary Ann Oster

Research Consultant

The filing fee
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Interstate Gommerce Qommission

Pashington, B.¢. 20423-0001 6/27/95

©tfice OF mu Becrrtary

Mary Ann Oster

Research Consultant

Oster Researching Services
12897 Colonial Dr.

Mt. airy, Md. 21771

Dear Madam:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 US.C. 11303, on 6/27/95 ™ 10.00aM , and

assigned recordation number(s). ;4,04 and 19491
Sincerely yours,
e
7 A d
[ 0 Rl
f M on A. Williams
Secretary
Enclosure(s)
(0100669018)

$ 42.00 The amount indicated at the left has been received in

payment of a fee in connection with
document filed on the date shown. This receipt is issued for the amount paid and in no way lndlute:
acknowledgment that the fee paid Is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any questions concerning this fee, you will receive a notification after th
opportunity to examine your document. . 0 € Commisslon has had an .
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Security
Agreement
DATE June 13 199
{ DEBTOR . . . | secuseo | !
| Pioneer Railroad Equipment Co., Ltdf"’” {Norwest Equipment Finance, Inc.
{
o [ | :
{BU%%ESS 1318 South Johanson Road [ADDRESS Investors Building - Suite 300
| RESIDENCE ‘ | : 733 Marquette Avenue
| ADDRESS 1 4 i !
(%, peorta, Tiitnos T
Spcope  Feoria, Illinois 61607 \apcopr_ Minmeapolis, MN 55479-2048

1. Security Interest and Collateral. To secure the payment and performance of each and every debt, liability and abligation of every type and description which Debtor may now or af any time
hereater owe to Secured Party (whether such debt. fiability or obligation now exists or is hereafter created or incurred, whether it is currently conter 1plated by the Debtar and Secured Party, whether
any documents evidencing it refer to this Security Agreement. whether it arises with or without any documents (e.g. obligations to Secured Party created by checking overdrafts), and whether it is or
may be direct or indirect, due or to become due, absolute or contingent, primary or secondary, liquidated or unliquidated, or joint, several or joint ani several; all such debts, liabilities and obligations
being herein collectively referred to as the “Obligations”), Debtor hereby grants Secured Party a security interest (herein called the “Security Interest”) intt e following property (herein called the “Collateral”)
(check applicable boxes and compiete information).

(a) INVENTORY:
O an inventary of Debtor, whether now owned or hereafter acquired and wherever focated;
(b)  EQUIPMENT. FARM PRODUCTS AND CONSUMER GOODS

(1 A equipment of Debtor, whether now owned or hereafter acquired, including but not limited to all present and future machinery, v2hicles, turniture, fixtures, manufacturing equip-
ment, farm hinery and equif shop equip t, office and recordkeeping equipment, parts and tools, and the goods destribed in any equipment schedule o list herewith
or hereafter furnished to Secured Party by Debtor (but no such schedule or list need be furnished in order for the security interest grantet! hierein to be valid as to all of Debtor's equipment).

O Aittarm products of Debtor, whether now owned or hereafter acquired, including but not fimited to (i) all poultry and livestock and their young, products thereof and produce thereof,
(i} all crops, whether annual or perennial, and the products thereof, and (iii) all feed, seed, fertilizer, medicines and other supplies u< ed or produced by Debtor in farming operations,
and (iv) any crop insurance payments and any government farm support payments, including any diversion or deficiency payments. The real estate concerned with the above described
crops growing or t be grown is

and the name of the record owner is
XX The foliowing goods or types of goods See Attached Schedule "A"

(c)  ACCOUNTS AND OTHER RIGHTS TO PAYMENT.

[ Eachand every right of Debtor to the payment of money, whether such right to payment now exists or hereafter arises. whether suc: right to payment arises out of a sale, lease or
other disposition of goods or other property by Debtor, out of a rendering of services by Debtor, out of a loan by Debtor, out of the overpayment of taxes or other liabilities of Debtor,
or otherwise arises under any contract or agreement, whether such right to payment is or Is not already earned by performance, and howsoever Such right to payment may be evidenced,
together with all other rights and interests (including all liens and security interests) which Debtor may at any time have by law or agreement against any account debtor or other obligor
obligated to make any such payment or against any of the property of such account deblor or other obligor. all including but not limi'ed to all present and future debt instruments,
chattel papers. accounts, loans and obligations receivable and tax refunds.

(d)  GENERAL INTANGIBLES:

O an general intangibles of Deblor, whether now owned or hereafter acquired, including, but not fimited ‘o, applicatiens for patents, paten's, copyrights, trademarks, trade secrets, good
will, tradenames. customers’ lists, permits and franchises, and the right to use Debtor's name.

together with all substitutions and replacements for and products of any of the foregoing property not constituting consumer goods and together with proce:2ds of any and all of the foregoing property and, in
the case of all tangible Collateral, together with all accessions and. except in the case of consumer goods, together with (i) all accessortes, attachments, parts equipment and repairs now or hereafter attached
or affixed to or used in connection with any such goods, and (ii) all warehouse receipts. bifls of lading and other documents of title now or hereafter covering such goods

2. Ri ti Wa ies and Agr Debtor represents, warrants and agrees that:
(a)  Debtoris L) anindividual, [ apartnership XK a corporation and, it Debtor is an individual, the Debtor’s residence is at the address of Debtor shown at the beginning of this Agreement.
(b)  The Collateral will be used primarity for [} personal. tamily or household purposes, | farming operations XIX) business purposes.
c) [ any part or all of the tangible Collateral will become so related to particular real estate as to become a fixture, the real estate conceried is.

and the name of the record owner is

(g} Debtor's chief executive office is located at
or, if left blank. at the address of Debtor shown at the beginning of this Agreement

THIS AGREEMENT CONTAINS ADDITIONAL PROVISIONS SET FORTH ON THE REVERSE SIDE
HEREOF, ALL OF WHICH ARE MADE A PART HEREOF.

Norwest Equipment Finance, Inc. Pioneer Railroad Equipment Co., Ltd.
Secured Party’s Name - Debtor's Mame

i e

Title

By
Titie -

NI 12M92 LND (2-88-14796)




ADDITIONAL PROVISIONS '

3. Additional Representations, Warranties and Agreements. Dettor represents, warrants and agrees that

(! Debtor has (o will have af the time Debtor acqurres rights in Collateral hereatter arising) absolute titie lo each item of Collateral Iree and clear of all securily interests. liens and encumbrances, exeep!
the Security Interest ana wil aefend the Collateral aganst aif clanms or demands of all persons other than Secured Party Debtor wili not sell or otherwise dispose of the Collateral or any interest therein without
the prior wiitten consent of Secured Party. except that. unli the occurrence of an Event of Default and the revocation by Secured Party of Debior s right to do so. Debtor may sell any inventory constituting Col
lateral to buyers in the ordiary course of business and use and consume any farm products constituting Collateral in Deblor's farming operation if Deblor is a corporation, this Agreement has been duly and
vaindly authonized by alf necessary corporate action and. 1f Debtor is a partnership. the partner(sj executing this Agreement has (have) authorly to act for the partnership

(br Debtor will not permit any tangible Cotiateral to be focafed in any state (and if county Mg is required. in any county} m which a fnancing statement covering such Colialeral ss required 1o be., but
has not i tact been. hled i order to perfect the Secunty Interest

(cr tach nght to payment and each instrument gocument chatlel paper and other agreement constituting or evidencing Colfateral rs {or wilf be when arising or 1ssued) the valid, genume and legally
enforceable obhigation. subject to no defense et off or counterciaim (other than those ansing in the ordinary course of business) of the account debtor or other obligor named therein or in Debltor s records
pertaining therelo as being obligated to pay such obligation Debtor will neither agree Lo any matenal modification or amendment nor agree 10 any cancetiation of any such obligation without Secured Party's
prior written consent. and will nol subordinate any such righi to payment fo claims of other creditors of such account dedior or other abligor

(@t Debtor witl (1) keep all tangrble Collateral in good tepair working order and conmtion. nprmal depreciation excepted. and will, from time to time. replace any worn. broken or defective parts thereo!
(1 promplty pay ali taxes and other goveramental chirges fevied or assessed upon or against any Collateral or upon or agamst the creation. perfection or coatinuance of the Security interest. (ui keep all Co!
lateral tree and clear of afi secunty interests. iiens and encumbrances excepl the Securtty fnterest (i) at alt reasonabie times. permit Secured Party or its representatives 1o exanming or inspect any Collateral
wherever located. and 1o examine. inspec: anc copy DebICr s DOOKS and records pertaiming Lo the Colfateral and its business and financial condition and to diSCuss with 3cCourt debtars and other obgors requests
for veritications of amounts owed fo Dettor ivi keep accutate and complete records pertaiming lo the Collateral and pertaining to Debtor's business and financial conditon ang subnut to Secured Party such
perioarc reparts concerning the Collalerai and Debtor s busiiess and financial condition as Secured Party may from time to time reasonably request, (vi) promptly notify Secured Party of any ioss of or material
oamage to any Collateral or of any adverse change. known fo Debtor. i the prospect of payment of any sums due on or under any mstrument. chattel paper. or account constituting Collateral: (vir) if Secured
Party at ary time o requests (whether the reques! is made before or after the occurrence of an fvent of Default), promptly deliver to Secured Party any nstrument. document or chatte! paper constituting Cot
lateral. dufy endorsed or assigned by Debtor, (viij at aill imes keep afl tangibie Collateral nsured against risks of ire (including so-called extended coverage). theft. collision (in case of Collateral consishing ot
maotor vehiclest and such other (isks and in such amounts as Secured Party may reasonably request. with any loss payable to Secured Party to the extent of its interest. {ix) from time to time execute such financing
siatemenis as Secured Party may reasonably require in order te perfect the Security Interest and. if any Collateral consists of a molor vehicle. execute such documents as may be required to have the Security
Interest properly noted on a certificate of titfe. (x) pay when due or reimburse Secured Party on demand for ail costs of collection of any of the Obligations and alf ather out-of-pocket expenses (including in each
case alf reasonable attorneys fees)incurred by Secured Party 1n connection with the creation. perfection. satisfaction. prolection. defense or enforcement of the Securily Interest or the creation. continuance
protection defense or enforcement of this Agreermen! or any or all of the Obhgations ncluding expenses incurred in any ligation or bankruptcy or insolvency proceedings (xi) execule. deliver or endorse any
and dlinstruments documents. assigaments. securty aureements and other agreements and witings which Secured Party may at any (ime reasonably request in order to secure protect. pertect or enforce
the Securnty intere st and Secured Party s nghts under this Agreement rxn not use or keep any Collateral or permit il to be used or kept. for any unlawful purpose or in violahion of any federal state or iocal
iaw statute or aramance (xuii permut Secured Party at any time aud from time (0 tme o send requests (both before and after the occurrence of an Event of Defauils to account debtors ar other nbkgors lor
serthcation of amoents owed {5 DepIor and v 701 pur Tl atly taagibie Collaterar lu becore part ol ar b be athixed i any real property without first assuring to the reasonable satistaction o* Securec Party
that the Securtty In‘erest wil be prigr ang Senior 10 any irterest or ien then held or therzafter acquired by any mortgagee of such real property or the owner or purchaser of any interest thererrt ¥ Deblor at any
time fails to perform or observe any agreement conianed in this Section 3(d). anc if such failure shall continue for a period of ten calendar days after Secured Party gives Debtor written notice thereof (or in
the case of the agreements contained ir. clauses (vin; and i1y of this Section 3(d;. immediately upon the occurrence of such fasiure. without notice or 1apse of imej. Secured Party may (but 7o nal} perlorm
or observe such agreement on behalf and in the narne. piace and stead of Debtor (or. at Secured Party's aptian. in Secured Party s own name) and may (but need not) take any and all other actions which Secured
Party mdy reasonably deem necessany o cure or correCt such fare iinciuging without miiation the payment of taxes. ihe satrsfaction of security inferests. liens, or encumbrances the performance of obligations
under contracts or agreements with account debtors or other obiigors. the procurement and maintenance of insurance. the execulion of financing statements, the endorsement of instruments. and the pro
curement of repairs. transportation or insurance) and. except to the extent that the effect of such pavment would be 1o render any foan or forbearance of money usurious or otherwise tiega/l under any applicable
aw Debtor shall thereupon pay Secured Party on demand the amcunt of all moneys expended and alf costs and expenses (mcluding reasonabie attorneys fees) incurred by Secured Party i connELEon with
07 s @ resuit 07 Secured Party s perloriming ar 0bset ving SUCH agreements o7 tahing such achons logether with interesl thereon from the date expended or incurred by Secured Party a: the tughes rale then
appiicable 1o any of the Dbligazons To faciitate the perfprmance o abservance v Secured Pa ch agreements of Debtor. Debtor hereby 1rrevocanly aDpomts (WhICh aDDOIIMENt 1S COupled with an nterest;
Secuyred Party. or its delegale. o« ine ltorney-in-1act of Debio: ity the nght (bt 0! the July s from iiitie 16 ine 10 Credte. prepare. comlele. execule delver endorse of e n the name anu on behaif of Debtor
any ang all slruments. gocunents fnancmy Slalements aouacatons for.nsurance and other agreer:ents aud whnngs requnced 1o be odained executed ganvered or engorsed by Dentor unde: tis Secton
3 and Secion 4

4. Lock Box, Collateral Account. it Seci.-2a Party 50 r2Guesls 4t any fime 120

v of

ther befoce 0 after e aecurrence of an Event of Defauitl Debitor il direct each of s aceo eHl0rs 10 mdake Dy ments
due under the relevant accoumt of Chatlel Dape: reCtly f o SPECia iaCk HOX 10 &0 1) <onlr0i 6! Secured Party Debtor hereby authonzes and direcis Secured Party to depositinto a special coliateral sccoun!
{0 be establisned and mamtaned with Secured Party ail Checss arafts and cash Dayments received i saic lock box Al deposits in said collateral account shall constitute proceeds of Covialeral and shall not
conshitute payment of any Obligation At :1s 0pton. Secured Party may al any time apply hnally cotiected funds on deposit in said collateral account 1o the payment of the Obligations in suct: order of appiica
t1on as Secured Party may determune. or permii Deblor to withdraw ail or any part of the balance on gepositin Said collateral account 1f a collateral account s so estaviistied. Dedtor agrees tha! it vl promplly
denver to Secured Party for depasit into satd colfaterar account all pdyments on accounts and chattel paper received by it Al such payments snaij be deivered to Secured Party in the form recewed (except
for Debtar s endorsement where necessary) Unbi so oepositec ail payments on accoun!s and chatte! paper received by Debltor shall be held i trust by Debtor for and as the property of Secured Party ang shall
not be commungled with any funds or property of Debtor

5. Collection Rights of Secured Party. Notwithstanding Secured Party's rights under Seciion 4 with respect (o any and al debt instruments chattel papers. accounts and other rignts to payment con

stituting Collateral (including proceeds). Secured Party may. at any time (both before and after the occurrence of an Event of Default) notify any account debtor. or any Giher person obigated to pay any amount
due that such chattel paper. account. or other right to payment has been assigned or transferred to Secured Party for securily and shall be pard directly fo Secured Party it Secured Party so requests at any
time. Dedlor will 0 nolify such account debtors and othes adligors m writing and will indicate 6n &k 1vOiCes L Such account debtors or other obhgors that the amount due is payable directly to Secured Party
At any ime after Secured Parly or Debtor qives such nolice 10 an account debtor or other obligor, Secured Party may (but need nat). in its own name or 1n Deblor s name. demand. Sue for. collect or receive
any money or property al any time payable or recewvable on account of, or securing. any such chattel paper. account. or other right to payment, or grant any extension to, make any Comprommise or settlement
with or otherwise agree (o waive. modify, amend or change the obligations (including collateral obligations) of any such account debtor or other obligor

6. Assignment of Insurance. Debtor hereby assigns to Secured Party. as additional security for the payment of the Obligations. any and all moneys (inciuding but not limited to proceeds of insurance and
refunds of unearned premiums ) due or to become due under. and all other rights of Debtor under or with respect to. any and aff poficies of insurance covering the Coliateral and Debtor hereby directs the 1ssuer
of any such policy to pay any such moneys directry fo Secured Party Both before and after the occurrence of an Event of Default. Secured Party may (but need not). in its own name or in Debtor's name execute
and deliver proofs of claim. receive all such moneys. endorse checks and other instruments representing payment of such moneys, and adiust. litigate. compromuse or release any claim agamst the rssuer of
any such pohcy

7. Events ol Default. £ach of the fofiowing occurrences shall constitute an event of default under this Agreement therein called * Event of Default '3 (i) Debtor shal! fail to pay any or alt of the Obligations
when due or (1f payabie on demana) on demand. or shall fai (o observe or perform any covenan! or agreement herein binding on if. (1) any representation or warranty by Debtor set forth in this Agreement or
made to Secured Party in anv financial statements or eports submitted to Secured Party by or on behalf of Debtor shail prove matenally false or misieacing. (iij & garmishment, Summans Or 4 wint of atach
ment shall be issued agams! or served upon the Secured Party for the attachment of any property of the Debtar or any mdebledness owing to Deblor. (sv) Debtor or any guarantor of any Obligation shall (A be
or become insolvent (however defined) or (B) voluntarily Hle. or have filed agamst it involuntanily. a petition under the United States Bankruptcy Code. or (C)if & corporation. partnership. or orgamzanon. be
dissolved or liguidated or if a partnership. suffer the death of a partner or. if an indwidual. dhe. or (D) go out of business. or (v) Secured Party shail in good faith believe that the prospect of tue and puncluai
payment of any or all of the Obligations 1s impaired

8. Remedies upon Event of Default. Upon the occurrence of an Event of Default under Section 7 and at any time thereafter. Secured Party may exercise any one or more of the folowing rights and remedies

{1) deciare all unmatured Obhgations (o be immediately due and payable. and the same shail thereupon be immediately due and payable. without presemiment or other natice or demand. (it} exercise and entorce
any or all nights and remedies avaiable upon default (o a secured party under the Uniform Commercial Code. incluaing but not imited ta the nght to take possession of any Collateral. proseeing without judicial
process or by edicial process wethout @ prior hearing or notice thereof. which Debtor hereby expressly wawves). and the right o seli. lease or otherwise dispose of any or afl of the Collateral and in connection
therewith. Secured Party may require Debtor to make the Collateral available to Secured Party at a place to be designated by Secured Party which 1s reasonably canvenient 10 both parties. and il noirce to Deblor
of any intended disposition of Coflateral or any other intended action is required by law n a particular instance. such notice shall be deemed commercially reasonable If given (in the manner specified in Section
10) at least 10 calendar days prior to the date of intended drsposifion or other action. (i) exercise or enforce any or ail other rights or remedies available to Secured Party by law or agreement agamst the Col

laterai. aganst Debtor or against any ather person or property. Upon the occurrence of the Event of Default descriped in Section 7iv) (B). all Obligations shall be immediately due and payable without demand
or notice thereof Secured Party is hereby granted a nonexclusive. worldwide and royalty-free license to use or otherwise exploit all trademarks trade secrets. franchises. copyrights and patents of Debtor that
Secured Party deems necessary or appropriate to the disposition of any Collateral

9. Other Personal Property. Uniess at the lime Secured Parly takes possession of any tangible Collateral. or within seven days thereafter Dedlor qives writlen notice to Secured Party of the existence of
any goods. papers or other property of Debtor not atfixed to or constituting a part of such Collateral but which are jocated or found upon or within such Collateral. describing such property. Secured Party shali
not be responsible or liabie to Debtor for any action taken or omifted by or on behall of Secured Party with respect o such property without actual knowledge of the existence of any such property or withou!
actual knowledge that it was located or to be found upon o within such Collateral

10. Miscellaneous. This Agreement does not contempiate a sale of accounts. or chiattel paper Debtor agrees that each provision whose box 1s checked is part of this Agreement This Agreemeni can be
waived. maditied amended. terminated or Gischarged. and the Security Interest can be released. only explicitly 1n a writing signed by Secured Party. A waiver signed by Secured Party shali be effective only
n the specific instance and for the specific purpose given Mere delay or failure to act shali not preciude the exercise or enforcement of any of Secured Party S rights or remedies All rights and remedies of Secured
Party shall be cumulative and may be exercised singularly or concurrently at Secured Party s option and the exercise or enforcement of any one such right or remedy shaif neither oe a condition (o nor bar
the exercise or enforcement of any other All notices to be given to Debtor shafi be deemed sufficiently given if delivered or mailed by reqisiered or certified mail postage prepard 10 Dedlor al its address sef

“forth avove or at the most recent address shown on Secured Party's records Secured Party’s duty of care with respect to Collateral in its possession (as imposed by law) shall be deemed tuifilled it Secirec
Party exercises reasonable care in physicaly safekeeping such Coliateral or. in the case of Collateral in the custody or possession of a barlee or other third person exercises reasanabie care in the selection
ot the barlee or other third person and Secured Party need not otherwise preserve. protect msure or care for any Collateral Secured Party shall not be obhigaled to preserve any rights Debtor may nave against
prior parties. 10 realize 0n the Coliateral at alf or in any particuiar manner of order. or 10 apply any cashi proceeds of Collaterat in any particuiar order of application This Agreement shall be binthng upon and
inure (o the benefit of Debtor and Secured Party and their respective herrs. representatives SUCCessors ant assigns and shall take effect when signed by Debtor and celivered (o Secured Party and Deblor warves
notice of Secured Party's acceptance hereof Secured Party may execute this Agreement  appropriate for the purose of filing. but the failure of Secured Party 10 execute this Agreement shall »o! affec? 0 impan
the validity or effectiveness of this Agreement A carbon. photographic or other reproguction of ttus Agreement or of any financing statement signed by the Debtor shail have the same force and effects as (he
onginal for all purposes of a financing statement Except Lo the extent othenyise required by law. this Agreement shaif be governed by the internal laws of the Stale named as part 5! Secured Party s aderess
above If any provision or apphication of (s Agreement «s neig uniawful or unenfarceabie i any respect such illegality o: unenforceabitty shail not alfect other provisions 6r applicainons whuc. De given
effect and ihis Agreement shall be consirued asif the unfawfui or unenforceabie provision or application had never been contarned herein or prescribed nereby All representalions ant varranles colained
mthis Agreement shall survive the execution dehvery and performance of this Agreement and the crealion and payment of the Obiigations If this Agreement :s signed by more (man ore person as Deglor. the
term “Deptor " shafi refer to each of them separately and to both or alf of them jointly aii such persans shall be bound both severally and jointly with the others) and the Qbiigations shall «aclude 2k debls habiites
and obhgations owed 1o Secured Party by any Debtor sofely or by both or severai or aiil Debtors jomntly as jautly and severaily. and alt property descrbed 1o Section 1 shat be included as part of the Collatera
whether it 1s owned jomntly by both or ali Debtors or 1s owned 10 whole or in part by one jor more) of them




Addendum to Security Agreement dated  June 13, 1995
between
Norwest Equipment Finance, Inc. ("Secured Party")
and :
Pioneer Railroad Equipment Co., Ltd. (" Debtor")

Secured Party and Debtor amend the Security Agreement as follows:

1. Section 3 (b) is deleted in its entirety.

2. Sections 4 and 5 are deleted in their entirety.

3. Section 7 (1) is amended by adding “within ten days of the date” after the word “Obligations”.

4. Section 7 (iii) is amended by adding “and the same is not dismissed within sixty days” at the
end thereof.

5. Section 7 (iv) (A) is amended by deleting “(however defined)” and insertirg “(insolvent is
defined as being unable to pay debts as they mature)”.

6. Section 10 is amended by adding the following to the end thereof:

Notwithstanding anything herein to the contrary, Secured Party shall release its
lien on an individual item of Collateral provided no Event of Default has occurred
and is continuing hereunder and the amount of the Obligations secured by such
item has been paid in full. The amount of the Obligations secured by an item of
Collateral shall be determined by multiplying the then outstanding balance due
under the Promissory Note of even date herewith by the same percentzge that the
advance made by Secured Party with respect to such item bore to the original
amount of such Promissory Note.

Dated: June 13 , 1995

mt Equipment Finance, I
o MU, )

W L Yp

A

Pioneer Railroad Equipment Co., Ltd.

By: X

y

[ts: " ocO

c:Miles\conadmin'\PioncarR Doc

I



SCHEDULE "A"
to Security Agreement dated June 13, 1995

Debtor: Pioneer Railroad Equipment Co., Ltd.
1318 South Johanson Road
Peoria, Illinois 61607

Description:

Quantity | Description
4600 CF Coverhopper 100 Ton

lea ALAB 70409 (Prior initial SOO 70409)

lea ALAB 100246 (Prior initial MILW 100245)
50’ Single Plug Door INS/CUS

lea ALAB 8902

Iea ALAB 8904

1ea- ALAB 8909

1 ea ALAB 8914

1ea ALAB 8919

1 ea ALAB 8926

l ea ALAB 8939

1ea ALAB 8940

1ea ALAB 8945

1ea ALAB 8949

1ea ALAB 8995

lea ALAB 8951

lea ALAB 8963

1ea ALAB 8966

1ea ALAB 8974

1ea ALAB 8975

lea ALAB 8962

lea ALAB 8964

Iea ALAB 8987

1 ea ALAB 8994

lea ALAB 8980

lea ALAB 8967

1ea ALAB 8985

lea ALAB 8923

Initial: 5(/9://7;"
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Quantity | Description
4750 CF Coverhopper 100 Ton
1ea ALAB 12579
1ea ALAB 12580
1ea ALAB 483247
Ballast Car
1l ea ALAB 71
lea ALAB 74
lea ALAB 75
Flat Car
1 ea ALAB 39
lea ALAB 53
All Door Box Cars
lea 172HPCX313
1ea 173HPCX354
1 ea 171 PCAX 20038
1ea 174 TCAX 20085
1 ea 175 TCAX 20095
60° Double Plug Door Box Car
1 ea GTW 125015
Iea GTW 125035
1 ea GTW 125109
lea GTW 125143
1l ea GTW 125211
1ea GTW 125219
1 ea GTW 12528
9 ea NS Cabin Cars
Dated: June 13, 1995
Debtor: Pioneer Railroad Equipment Co., Ltd.
By.’ X % A ) Z—\
Its: X ceo
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Corporate Form of Acknowledgment

State of
County of :Zc,éa/.ﬁ/ SS:

On this / 7 __ U dayof § Y , 1995 before me personally appeared,
6-06/ ¢ Lroump , to me personally known, who being by me duly sworn, says that
he is the (£7/ f/’g&éﬂ_/z of fowe, [t ?4’ zﬁtﬁth&t the foregoing Security
Agreement was signed by him on behalf of said corporation gy authority of its Board of
Directors, and he acknowledged that the execution of the foregoing Security Agreement
was the free act and deed of said corporation.

gnature of notary public Notany s MICHAEL CARR }%
- < PUBLIC, STATE OF 1| S
My commission expires 7 27 /7/ MY_COMMISSION EXPIRES 3 ;IgNsoz: ;’g

[Notarial Seal]




Corporate Form of Acknowledgment

State of Minnecora

County of Hennepin 58!

On this _ 21 day of June , 1995 before me personally appeared,
Judy I. VanOsdel , to me personally known who being by me duly sworn, says that

s he is the Vice Pre51dent0fNorwest Equipment *#* | that the foregoing Security **Finance, Inc.
Agreement was signed by him on behalf of said corporatlon by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing Security Agreement
was the free act and deed of said corporation.

[Notarial Seal]

%/J%/y’&{ > MMM/\MNMMN* ANRARAMANIAR S

e JBEIDZINSKI
ngy{ature of notary publlc //Q ,;? %
My commission expires 7

%, ML W
&*5 umL»‘i‘\' 035 |C—iMNNESOTA
HEHNEPIN COUNTY

1996 g

: My Commission Expires jan. 17,

> WWVW\MWWVVV
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